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 Grantees Name 
                                                                                                            Contract # 

Exhibit A 
Scope of Work  

1. Service Overview 
 
Grantee agrees to provide to the Department of Health Services (DHS) the services 
described herein: 
 
In accordance with Health & Safety Code Section 104385, the Grantee will conduct 
tobacco control health education and prevention activities targeted to high-risk persons 
and groups to reduce the number of persons beginning to use tobacco, continuing to use 
tobacco or developing tobacco-related diseases. 

 
2. Service Location  

 
The services shall be performed at facilities accessible to Grantee. 
 

3. Service Hours  
 
The services shall be provided during normal working hours, Monday through Friday, 
excluding national holidays.  Grantees employees are expected to complete a 40-hour 
work week, excluding national holidays, for reimbursement of full-time salary. 
 

4. Project Representatives 
 
A. The project representatives during the term of this agreement will be:  

 
Department of Health Services   Grantee 
[Enter Name of CDHS Contract Manager] [Enter Name of Grantee’s Contract 
Telephone: (XXX) XXX-XXXX   Manager] 
Fax: (916) 449-5505    Telephone: (XXX) XXX-XXXX 
E-mail: Xxxxxxxx@dhs.ca.gov   Fax: (XXX) XXX-XXXX 
       E-mail: Xxxxxxxx@xxxxxxxx 

 
B. Direct all inquiries to: 
 

Department of Health Services   Grantee 
Tobacco Control Section    Section or Unit Name (if applicable) 
Attention: [Enter name]    Attention: [Enter name, if applicable] 
Mail Station Code 7206    Street address & room number, if 
P.O. Box Number 997413    applicable 
Sacramento, CA, 95899-7413   P.O. Box Number (if applicable) 
Telephone: (XXX) XXX-XXXX   City, State, Zip Code 
 
Fax: (916) 449-5505    Telephone:  (XXX) XXX-XXXX 
E-mail: Xxxxxxxx@dhs.ca.gov   Fax:  (XXX) XXX-XXXX 
       E-mail:  Xxxxxx@xxxxxx 

 
C. Either party may make changes to the information above by giving written notice to 

the other party.  Said changes shall not require an amendment to this agreement. 
 

5. Allowable Informal Scope of Work Changes 
 
A. The Grantee or the State may propose informal changes or revisions to the activities, 

tasks, deliverables and/or performance time frames specified in the Scope of Work, 
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Exhibit A 
Scope of Work  

provided such changes do not alter the overall goals and basic purpose of the 
agreement. 

 
B. Informal SOW changes may include the substitution of specified activities or tasks; 

the alteration or substitution of agreement deliverables and modifications to 
anticipated completion/target dates. 

 
C. Informal SOW changes processed hereunder, shall not require a formal agreement 

amendment, provided the Grantee's annual budget does not increase or decrease as 
a result of the informal SOW change. 

 
D. Unless otherwise stipulated in this agreement, all informal SOW changes and 

revisions are subject to prior written approval by the State. 
 

E. In implementing this provision, CDHS may provide a format for the Grantee’s use to 
request informal SOW changes. 

 
6. Scope of Work/Control of Project 
 

A. The Grantee shall provide the specific services, deliverables, and objectives as 
specified in the approved SOW, and any subsequent revisions. 

 
B. CDHS shall at all times maintain control and direction over the SOW being 

performed pursuant to this Agreement.  CDHS reserves the exclusive right to 
approve and adjust specific tasks to be performed within the SOW to be performed 
by the Grantee.  These changes shall be accomplished by written notification to the 
Grantee or amendment to this Agreement.  Amendment to this Agreement shall be 
mutually agreeable to both parties. 

 
7. Subcontract Requirements 
 
 The provisions of paragraph 4, Subcontract Requirements, of Exhibit D(S), “Special 

Terms and Conditions,” are supplemented by the following paragraphs. 
 

A. As used in this Agreement, the term “subcontractor” means any individual or entity 
that enters into any subcontract with the Grantee for performance of any part of this 
Agreement. 

 
B. Grantee shall enter into any subcontract authorized by CDHS within ten (10) days of 

the date of CDHS’ written authorization. 
 

C. Upon expiration or termination of any subcontract agreement CDHS shall be notified 
immediately. 

 
8. Progress Reports and Evaluation Instruments and Other Contractual 

Requirements 
 

This paragraph supercedes provision 15 in the Special Terms and Conditions, 
Exhibit D(S). 
 

A. The Grantee shall submit progress reports postmarked no later than the due 
dates specified in Paragraph B below.  Facsimile reports are not acceptable.  
Failure to submit timely and acceptable reports is cause for invoice payments 
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to the Grantee to be delayed or disallowed.  The Grantee’s last monthly 
and/or final invoice will not be processed until an acceptable Final 
Comprehensive Report has been received and approved by CDHS. 

 
B. The Grantee shall submit Progress Reports, which describe 

accomplishments during the report period, to CDHS at the address specified 
in Exhibit A, Provision 4, in a form and format prescribed by CDHS and in 
accordance with the following schedule: 

 
FROM  TO   DUE 

      DATE 
 

1) First Report  07/01/07 12/31/07  01/31/08 
 
2) Second Report 01/01/08 06/30/08  07/31/08 
 
3) Third Report  07/01/08 12/31/08  01/30/09 
 
4) Fourth Report  01/01/09 06/30/09  07/31/09 
 
5) Fifth Report  07/01/09 12/31/09  01/29/10 
 
6) Sixth and Final 07/01/07 06/30/10  06/30/10 

  Comprehensive Report 
 

C. Reports are to be prepared in accordance with the instructions and format 
identified in the TCS Competitive Grantees Administrative and Policy Manual. 

 
D. The Grantee shall complete State evaluation instruments, needs assessment 

instruments, and other evaluation requirements in accordance with a form 
and format prescribed by CDHS. 

 
E. The Grantee shall coordinate and collaborate with TCS or its designee to 

maximize the tobacco education media/communication efforts, as directed by 
CDHS. 

 
F. The Grantee shall comply with all State-issued program and policy letters 

which may be issued during the Agreement term provided that CDHS shall 
only make changes or impose additional requirements which will not result in 
additional costs to the Grantee. 

 
9. Project Monitoring 

 
A. CDHS and all authorized State control agencies shall have access to all 

internal and external reports, records, and documents used by the Grantee in 
the operation and administration of this Agreement.  CDHS shall have the 
right to monitor all aspects of the Grantee’s performance regardless of 
whether there are specific performance requirements in the Agreement 
pertaining to the area being monitored. 
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B. The Grantee shall cooperate, and require its subcontractors to cooperate, 
with CDHS or its designee by participating in meetings and/or site visits as 
CDHS may deem necessary to monitor Grantee compliance with the 
agreement. 

 
10. See the following pages for a detailed description of the services to be performed. 
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                                                                                                            Contract # 

Exhibit A 
Scope of Work  

 
 

 
SPECIFIC SCOPES OF WORK START ON THIS PAGE AND CONTINUE THROUGH THE END OF 6/30/10 
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Grantee's Name 
XX-XXXXX 

Exhibit B 
Budget Detail and Payment Provisions 

 
1. 

2. 

3. 

Invoicing and Payment 
 

A. For services satisfactorily rendered, and upon receipt and approval of the invoices, 
the State agrees to compensate the Grantee for actual expenditures incurred in 
accordance with the budget(s) attached hereto. 

 
B. Invoices shall include the Agreement Number and shall be submitted in duplicate not 

more frequently than monthly in arrears to:  
 

[Name of TCS Contract Manager] 
Department of Health Services 
Tobacco Control Section 
MS 7206 
P.O. Box 997413 
Sacramento, CA  95899-7413 

 
C. Invoices shall: 

 
1) Be prepared on Grantee letterhead.  If invoices are not on produced letterhead 

invoices must be signed by an authorized official, employee or agent certifying 
that the expenditures claimed represent actual expenses for the service 
performed under this contract. 

2) Bear the Grantee’s name as shown on the agreement. 
3) Identify the billing and/or performance period covered by the invoice. 
4) Itemize costs for the billing period in the same or greater level of detail as 

indicated in this agreement.  Subject to the terms of this agreement, 
reimbursement may only be sought for those costs and/or cost categories 
expressly identified as allowable in this agreement and approved by DHS.  

 
Budget Contingency Clause 
 
A. It is mutually agreed that if the Budget Act of the current year and/or any subsequent 

years covered under this Agreement does not appropriate sufficient funds for the 
program, this Agreement shall be of no further force and effect.  In this event, the 
State shall have no liability to pay any funds whatsoever to Grantee or to furnish any 
other considerations under this Agreement and Grantee shall not be obligated to 
fulfill any provisions of this Agreement. 

 
B. If funding for any fiscal year is reduced or deleted by the Budget Act for purposes of 

this program, the State shall have the option to either cancel this Agreement with no 
liability occurring to the State, or offer an agreement amendment to Grantee to reflect 
the reduced amount. 

 
Prompt Payment Clause 
 
Payment will be made in accordance with, and within the time specified in, Government 
Code Chapter 4.5, commencing with Section 927. 
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XX-XXXXX 

Exhibit B 
Budget Detail and Payment Provisions 

 

4. 

5. 

6. 

 
Amounts Payable 
 
A. The amounts payable under this agreement shall not exceed: 

 
1) $XXX,XXX for the budget period of 07/01/07 through 06/30/08. 
2) $XXX,XXX for the budget period of 07/01/08 through 06/30/09. 
3) $XXX,XXX for the budget period of 07/01/09 through 06/30/10. 

 
B. Payment allocations shall be made for allowable expenses up to the amount 

annually encumbered commensurate with the state fiscal year in which services are 
fulfilled and/or goods are received. 

 
C. Agreement funds from fiscal year 2002-03 and beyond are available for 

encumbrance and expenditure for three years beyond the date of appropriation, 
pursuant to Health & Safety Code Section 104466. 

 
Timely Submission of Final Invoice 
 
A. A final undisputed invoice shall be submitted for payment no more than ninety (90) 

calendar days following the expiration or termination date of this agreement, unless a 
later or alternate deadline is agreed to in writing by the program contract manager.  
Said invoice should be clearly marked “Final Invoice”, thus indicating that all payment 
obligations of the State under this agreement have ceased and that no further 
payments are due or outstanding. 

 
B. CDHS/TCS may, at its discretion, choose not to honor any delinquent final invoice if 

the Grantee fails to obtain prior written CDHS/TCS approval of an alternate final 
invoice submission deadline.  Written CDHS/TCS approval shall be sought from the 
program contract manager prior to the expiration or termination date of this 
agreement. 

 
C. The Grantee is hereby advised of its obligation to submit, with the final invoice, a 

“Contractor’s Release (Exhibit F)” acknowledging submission of the final invoice 
to the State and certifying the approximate percentage amount, if any, of recycled 
products used in performance of this agreement. 

 
Allowable Line Item Shifts 

 
A. Cumulative line item shifts of up to $10,000 per line item may be made, provided no 

line item is increased or decreased by more than $10,000 and the annual agreement 
total is not changed. 

 
B. Line item shifts meeting this criteria shall not require a formal agreement 

amendment. 
 
C. Grantee shall adhere to State requirements regarding the process to follow in 

requesting approval to make line item shifts. 
 
D. Line item shifts may be proposed/requested by either the State or the Grantee. 
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Budget Detail and Payment Provisions 

 

7. 

8. 

 
Expense Allowability / Fiscal Documentation 
 
A. Invoices, received from a Grantee and accepted and/or submitted for payment by the 

State, shall not be deemed evidence of allowable agreement costs. 
 
B. Grantee shall maintain for review and audit and supply to DHS upon request, 

adequate documentation of all expenses claimed pursuant to this agreement to 
permit a determination of expense allowability. 

   
C. If the allowability or appropriateness of an expense cannot be determined by the 

State because invoice detail, fiscal records, or backup documentation is nonexistent 
or inadequate according to generally accepted accounting principles or practices, all 
questionable costs may be disallowed and payment may be withheld by the State.  
Upon receipt of adequate documentation supporting a disallowed or questionable 
expense, reimbursement may resume for the amount substantiated and deemed 
allowable. 

 
D. If travel is a reimbursable expense, receipts must be maintained to support the 

claimed expenditures.  For more information on allowable travel and per diem 
expenses and required documentation, see Exhibit G entitled, “Travel 
Reimbursement Information” and the Tobacco Control Section Competitive Grantees 
Administrative & Policy Manual, Section I, Chapter 400, Travel Information. 

 
E. Costs and/or expenses deemed unallowable are subject to recovery by DHS.  See 

provision 8 in this exhibit entitled, “Recovery of Overpayments” for more information. 
 

Recovery of Overpayments 
 
A. Grantee agrees that claims based upon a contractual agreement or an audit finding 

and/or an audit finding that is appealed and upheld, will be recovered by the State 
and/or Federal Government by one of the following options: 
 
1) Grantee’s remittance to the State of the full amount of the audit exception within 

30 days following the State’s request for repayment; 
 
2) A repayment schedule which is agreeable to both the State and the Grantee. 

 
B. The State reserves the right to select which option will be employed and the Grantee 

will be notified by the State in writing of the claim procedure to be utilized. 
 
C. Interest on the unpaid balance of the audit finding or debt will accrue at a rate equal 

to the monthly average of the rate received on investments in the Pooled Money 
Investment Fund commencing on the date that an audit or examination finding is 
mailed to the Grantee, beginning 30 days after Grantee’s receipt of the State’s 
demand for repayment. 

 
D. If the Grantee has filed a valid appeal regarding the report of audit findings, recovery 

of the overpayments will be deferred until a final administrative decision on the 
appeal has been reached.  If the Contractor loses the final administrative appeal, 
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Grantee shall repay, to the State, the over-claimed or disallowed expenses, plus 
accrued interest.  Interest accrues from the Grantee’s first receipt of State’s notice 
requesting reimbursement of questioned audit costs or disallowed expenses. 

 
9.  Overtime 
 

Overtime is not reimbursable under the terms of this Agreement unless the Grantee has 
budgeted for overtime expenses in any of the approved budget exhibit attachments. 
 

10. Payment for Performance of Deliverables 
The Grantee understands and agrees that all deliverables as specified in this Agreement 
must be fully and satisfactorily performed in order to receive the maximum amount 
payable identified in Paragraph 4.A., above.  The Grantee agrees that if CDHS 
determines that any deliverable is not performed, only partially performed, or not 
performed at a level of quality/satisfaction to CDHS, CDHS may reduce the maximum 
amount payable under this Agreement as follows: 
 
A. Where a deliverable is not performed: 

 
CDHS shall calculate the pro rata share of the non-performed deliverable by utilizing 
the relative values specified in the Scope of Work for each deliverable and reduce 
the maximum amount payable by deducting the relative value of the deliverable from 
any sum due the Grantee to the degree that the sum due the Grantee meets or 
exceeds the reduction.  If the reduction exceeds the sum due the Grantee, the 
Grantee shall pay such amount back to CDHS upon its demand.  The Grantee 
agrees that such deductions to sums due to the Grantee are offsets and no further 
amount shall be due to the Grantee. 
 

B.   Where a deliverable is only partially performed: 
 

CDHS shall ascertain what percentage of the deliverable was only partially 
performed, calculate the pro rata share of the partially performed portion by utilizing 
the relative values specified in the Scope of Work for each deliverable and reduce 
the maximum amount payable by deducting the relative value of the partially 
performed deliverable from any sum due the Grantee to the degree that the sum 
due the Grantee meets or exceeds the reduction.  If the reduction exceeds the sum 
due the Grantee, the Grantee shall pay such amount back to CDHS upon demand.  
The Grantee agrees that such deductions to sums due to the Grantee are offsets 
and no further amount shall be due to the Grantee. 

 
C. Where a deliverable is not performed at a level of quality/satisfaction: 
 

CDHS shall ascertain what percentage of the deliverable was not performed at a 
level of quality/satisfaction, calculate the pro rata share of that portion by utilizing 
the relative values specified in the Scope of Work for each deliverable and reduce 
the maximum amount payable by deducting the relative value of that portion from 
any sum due the Grantee to the degree that the sum due the Grantee meets or 
exceeds the reduction.  If the reduction exceeds the sum due the Grantee, the 
Grantee shall pay such amount back to CDHS upon demand.  The Grantee agrees 
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that such deductions to sums due to the Grantee are offsets and no further amount 
shall be due to the Grantee. 

 
11. Restriction of Funds 
 
 Grantee shall not divert, freeze, restrict, or prevent the use of funds received or 

generated, in whole or in part, for purposes other than conducting the activities 
described in the approved Scope of Work. 

 
12. Allowable Changes to the Budget Justification 
 

A. Grantee may request adjustment to the budget justification provided said adjustment 
do not result in an increase or decrease to any budget exhibit attachment appearing 
in the Agreement budget for any year. 

 
1) Said adjustments shall not require an Agreement amendment. 
 
2) Said adjustments require prior written approval from CDHS in accordance with a 

form and format prescribed by CDHS. 
 
B. Grantee shall adhere to any CDHS requirements regarding the process to follow in 

requesting approval to make adjustments to the budget justification. 
 
C. If any adjustments to the budget justification alter performance of the Scope of Work 

or result in an increase or decrease to any budget exhibit attachment, Grantee must 
obtain prior written approval from CDHS.  Failure to provide CDHS with timely 
notification of changes which affect the Scope of Work or line item totals in any 
budget exhibit attachment could result in a disallowance of expenditures and/or an 
audit exception. 

 
D. Grantee may not make expenditures in advance of receiving written authorization for 

any requested changes to the budget justification.  Unauthorized expenditures may 
be denied by CDHS.  Changes to the budget justification will not be allowed or 
approved after the expiration or termination of the Agreement. 

 
13. Grant Generated Revenues 
 

A. The Grantee shall obtain CDHS’ prior approval to generate revenue and place any 
revenue generated by activities conducted under this Agreement, accruing to or 
received by the Grantee, into an identifiable FDIC-insured, interest-bearing bank 
account.  Revenue generated by the Grantee as a result of this Agreement shall be 
used only to meet the goals and objectives identified in the Grantee’s approved 
Scope of Work, to defray costs incurred by the program, to measurably expand the 
program, or to improve the quality of services above the level of services already 
funded under this Agreement. 

 
B. The Grantee shall maintain adequate documentation of the receipt and use of such 

revenues, and shall provide this documentation to CDHS upon request.  If funding 
authority for this program expires, the Grantee agrees to return to CDHS, within 
ninety (90) days, any unexpended revenue funds, including any interest earned 
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remaining in the generated revenue account to the address specified in Exhibit A, 
Provision 4. 

 
C. If this Agreement is terminated pursuant to Paragraph 3 of Exhibit E, Additional 

Provisions, the Grantee agrees to return to CDHS, within thirty (30) days, any 
unexpended revenue funds, including any interest earned remaining in the 
generated revenue account to the address specified in Exhibit A, Provision 4.  The 
words “Unexpended Tobacco Control Program Generated Revenue” and the 
Agreement Number shall be written on the face of the check or warrant that the 
Grantee has issued to return the unexpended generated revenue. 
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Grantee Name
XX-XXXXX

Exhibit B, Attachment I  
Budget 
(Year 1)  

(07/01/07 through 06/30/08)  
 

Personnel $  
 
Fringe Benefits (__% of Personnel)   

 
$ 

 

 
Operating Expenses  

 
$ 

 

 
Equipment   

 
$ 

 

 
Travel 

 
$ 

 

 
Subcontracts   

  

[Project title] - Subcontractor to be determined $    
[Project title] - Subcontractor to be determined $    
[Project title] - Subcontractor to be determined  $    

Total Subcontracts $  
 
 
Other Costs   

 
$ 

 
 

1. Educational Materials   
2. Promotional items   
3. Incentives   
4. Media   
5. Sponsorships   
6. Other agency-defined line item   
7. Other agency-defined line item   
8. Other agency-defined line item   
   
 
Indirect Costs (X% of Total Personnel and Fringe Benefits) 

 
$ 

 
 

 
Total 

 
$ 

 
 

 



Grantee Name
XX-XXXXX

Exhibit B, Attachment II  
Budget 
(Year 2)  

(07/01/08 through 06/30/09)  
 

Personnel $  
 
Fringe Benefits (__% of Personnel)   

 
$ 

 

 
Operating Expenses  

 
$ 

 

 
Equipment   

 
$ 

 

 
Travel 

 
$ 

 

 
Subcontracts   

  

[Project title] - Subcontractor to be determined $    
[Project title] - Subcontractor to be determined $    
[Project title] - Subcontractor to be determined  $    

Total Subcontracts $  
 
 
Other Costs   

 
$ 

 
 

1. Educational Materials   
2. Promotional items   
3. Incentives   
4. Media   
5. Sponsorships   
6. Other agency-defined line item   
7. Other agency-defined line item   
8. Other agency-defined line item   
   
 
Indirect Costs (X% of Total Personnel and Fringe Benefits) 

 
$ 

 
 

 
Total 

 
$ 

 
 

 



Grantee Name
XX-XXXXX

Exhibit B, Attachment III 
Budget 
(Year 3)  

(07/01/09 through 06/30/10)  
 

Personnel $  
 
Fringe Benefits (__% of Personnel)   

 
$ 

 

 
Operating Expenses  

 
$ 

 

 
Equipment   

 
$ 

 

 
Travel 

 
$ 

 

 
Subcontracts   

  

[Project title] - Subcontractor to be determined $    
[Project title] - Subcontractor to be determined $    
[Project title] - Subcontractor to be determined  $    

Total Subcontracts $  
 
 
Other Costs   

 
$ 

 
 

1. Educational Materials   
2. Promotional items   
3. Incentives   
4. Media   
5. Sponsorships   
6. Other agency-defined line item   
7. Other agency-defined line item   
8. Other agency-defined line item   
   
 
Indirect Costs (    % of Total Personnel and Fringe Benefits) 

 
$ 

 
 

 
Total 

 
$ 

 
 

 







































Contractor's Name 
XX-XXXXX 

Exhibit E 
Additional Provisions 

 
 
1. Additional Incorporated Exhibits 

 
A. The following documents and any subsequent updates are not attached, but are 

incorporated herein and made a part hereof by this reference.  These documents 
may be updated periodically by DHS, as required by program directives.  DHS shall 
provide the Contractor with copies of said documents and any periodic updates 
thereto, under separate cover.  DHS will maintain on file, all documents referenced 
herein and any subsequent updates. 

 
1) The DHS Health Administrative Manual Section 6-1000. 
2) The Budget Justification supporting the line item budget. 
3) The Tobacco Control Section’s Competitive Grantees Administrative and Policy 

Manual. 
4) The Scope of Work Detail. 

 
2. Amendment Process 

 
Should either party, during the term of this agreement, desire a change or amendment to 
the terms of this Agreement, such changes or amendments shall be proposed in writing 
to the other party, who will respond in writing as to whether the proposed 
changes/amendments are accepted or rejected.  If accepted and after negotiations are 
concluded, the agreed upon changes shall be made through the State's official 
agreement amendment process.  No amendment will be considered binding on either 
party until it is formally approved by the State. 
 

3. Cancellation/Termination 
 

A. Termination for Convenience 
 

DHS retains the option to terminate this Agreement without cause at DHS' 
convenience, provided that written notice has been delivered to the Grantee at 
least thirty (30) days prior to such termination date.  If DHS terminates this 
Agreement at its convenience, the Grantee will be entitled to compensation upon 
submission of an invoice and proper proof of claim, in that proportion which its 
services and products were satisfactorily rendered or provided and its expenses 
necessarily incurred pursuant to this Agreement, up to the date when notice of 
termination is received by the Grantee (hereinafter referred to as "the notice 
date").  In the event of termination, at the request of DHS, the Grantee shall 
furnish copies of all proposals, specifications, designs, procedures, layouts, 
copy, and other materials related to the services or deliverables provided under 
this Agreement, whether finished or in progress on the termination date.  The 
Grantee will not be entitled to reimbursement for any expenses incurred for 
services and deliverables pursuant to the Agreement after the notice date, 
unless the Grantee receives written advance approval from DHS.  Any services 
or deliverables for which the Grantee is paid which are provided according to the 
procedures in this paragraph shall become the property of DHS. 
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B. Immediate Termination for Cause 
 
DHS reserves the right to immediately terminate this Agreement in whole or in 
part by providing written notice to the Grantee after the occurrence of any of the 
following: 

 
1) If the Grantee knowingly furnishes any statement, representation, 

warranty, or certification in connection with the Scope of Work of the 
Agreement, which representation is materially false, deceptive, incorrect, 
or incomplete; 

 
2) If the Grantee fails to perform to DHS’ satisfaction any material 

requirement of the Agreement or defaults in performance of the 
Agreement; 
 

3) If DHS determines satisfactory performance of the Agreement is 
substantially endangered by the action or inaction by the Grantee, or can 
reasonably anticipate such occurrence of default; 

 
4) If the Grantee files for bankruptcy or, if in the judgment of DHS, the 

Grantee becomes financially incapable of completing the Agreement; or 
 

5) DHS may, at its discretion, require the Grantee to cease performance of 
certain components of the Scope of Work and complete performance of 
other components prior to termination of the entire Agreement. 

 
C. Responsibilities Upon Termination 

 
After receipt of notification of termination of this Agreement, and except as 
otherwise specified by DHS, the Grantee shall stop work under this Agreement 
on the date specified in the written notice of termination.  The Grantee shall: 

 
1) Place no further order or subcontracts for materials, services, or facilities 

except as may be necessary for completion of such portion of the work 
under this Agreement that is not terminated; 

 
2) Assign to DHS, effective on the date of termination, in the manner, and to 

the extent specified by DHS, all of the rights, titles, and interests for the 
Grantee under the orders and subcontracts terminated.  In the case of 
said assignment, DHS has the right, at its discretion, to settle or 
reimburse the Grantee for payment of any or all claims arising out of the 
termination of such orders and subcontracts and reduce any settlement 
amount determined by the amount reimbursed to the Grantee for 
payment of such orders or subcontracts; 

 
3) Settle all outstanding liabilities and all claims arising out of such 

termination of orders and subcontracts, with the approval or ratification of 
DHS to the extent DHS may require.  DHS’ approval or ratification shall 
be final for the purposes of this section. 
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4) Upon the effective date of termination of the Agreement and the payment 

by DHS of all items properly chargeable to DHS hereunder, Grantee shall 
transfer, assign, and make available to DHS all property and materials 
belonging to DHS, all rights and claims to any and all reservations, 
contracts, and arrangements with owners of media/PR materials, or 
others, and shall make available to DHS all written information regarding 
DHS’ media/PR materials, and no extra compensation is to be paid to 
Grantee for its services in connection with any such transfer or 
assignment; 

 
5) Take such action as may be necessary, or as DHS may specify, to 

protect and preserve any property related to this Agreement which is in 
the possession of the Grantee and in which DHS has or may acquire an 
interest. 

 
4. Avoidance of Conflicts of Interest by Contractor 

 
A. DHS intends to avoid any real or apparent conflict of interest on the part of the 

Contractor, subcontractors, or employees, officers and directors of the Contractor or 
subcontractors.  Thus, DHS reserves the right to determine, at its sole discretion, 
whether any information, assertion or claim received from any source indicates the 
existence of a real or apparent conflict of interest; and, if a conflict is found to exist, 
to require the Contractor to submit additional information or a plan for resolving the 
conflict, subject to DHS review and prior approval. 

 
B. Conflicts of interest include, but are not limited to: 
 

1) An instance where the Contractor or any of its subcontractors, or any employee, 
officer, or director of the Contractor or any subcontractor has an interest, financial 
or otherwise, whereby the use or disclosure of information obtained while 
performing services under the contract would allow for private or personal benefit 
or for any purpose that is contrary to the goals and objectives of the contract. 

 
2) An instance where the Contractor’s or any subcontractor’s employees, officers, 

or directors use their positions for purposes that are, or give the appearance of 
being, motivated by a desire for private gain for themselves or others, such as 
those with whom they have family, business or other ties. 

 
C. If DHS is or becomes aware of a known or suspected conflict of interest, the 

Contractor will be given an opportunity to submit additional information or to resolve 
the conflict.  A Contractor with a suspected conflict of interest will have five (5) 
working days from the date of notification of the conflict by DHS to provide complete 
information regarding the suspected conflict.  If a conflict of interest is determined to 
exist by DHS and cannot be resolved to the satisfaction of DHS, the conflict will be 
grounds for terminating the contract.  DHS may, at its discretion upon receipt of a 
written request from the Contractor, authorize an extension of the timeline indicated 
herein. 
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5. Domestic Partners 

 
This provision supersedes and replaces Provision 7 (Domestic Partners) in the 
Department of General Services’ Contractor Certification Clauses incorporated by 
reference within the General Terms and Conditions (GTC) cited on the face of the 
agreement.  Based upon an existing program exemption from Chapter 2 of Part 2 of 
Division 2 of the Public Contract Code that applies to this agreement, DHS concludes 
that this agreement is not subject to the requirements of Public Contract Code Section 
10295.3 governing domestic partners. 

 
6. Acknowledgement of State Participation and Helpline Reference 
 

A. The Grantee shall acknowledge the financial support of State funds whenever 
any findings, data, and materials developed pursuant to this Agreement are 
published or whenever the Grantee creates a product (e.g., brochure, a film, 
videotape, manual, book, pamphlet, training guide, poster, curriculum, etc.) 
pursuant to this agreement, in the following manner: “This _______________ 
was made possible by funds received ffrroomm  Agreement Number 05-00000 with 
the California Department of Health Services, Tobacco Control Section.” 

 
B. Informational materials including, but not limited to, brochures, pamphlets, 

posters, curriculum, training guides, etc., that are developed under this 
Agreement, shall include the California Smokers Helpline toll-free telephone 
number unless granted an exemption from such requirement by DHS. 

 
7. Intellectual Property Rights 
 

The provisions of paragraph 8, Intellectual Property Rights, of Exhibit D(S), “Special 
Terms and Conditions,” are supplemented by the following paragraphs. 

 
A. Grantee shall grant to DHS, as permitted in California Civil Code, Section 982, 

ownership in any original work of authorship created, provided, or produced 
under this agreement that is not fixed in any tangible medium of expression. 
 

B. Subject to the terms, conditions, and limitations contained in this agreement and 
subject to the performance of all terms and conditions stated in this Agreement, 
DHS grants to the Grantee a non-exclusive license to use, duplicate, distribute, 
and permit others to use Works created, produced or developed under this 
Agreement for the purpose of carrying out the terms and conditions of this 
Agreement, consistent with any limitations set forth in this Agreement.  

 
C. If the Grantee enters into any agreement or subcontract with another party in 

order to perform this Agreement, Grantee shall require the other party to grant 
DHS ownership in any original work or authorship created, provided, or produced 
by the subcontractor, Grantee or DHS under this Agreement that is not fixed in 
any tangible medium of expression, as permitted under California Civil Code 
Section 982. 
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D. During the contracting phase of this process, DHS shall negotiate with the 

Grantee to determine the number of camera-ready and completed versions of 
each deliverable DHS will receive.  It is anticipated that DHS will use deliverables 
in future tobacco control programs.  

 
8. Lobbying and Political Activities 
 

A. The Grantee shall not use Agreement funds for direct or indirect lobbying. 
 

1) Direct lobbying, for the purposes of this Agreement is defined as any 
explicit attempt to promote a yes or no vote on a specific piece of 
legislation, local ordinance or ballot measure through any oral, written or 
other form of communication with any member or employee of a 
legislative body, or any government official or employee who participates 
in the formulation of, or decision-making regarding that specific piece of 
legislation, local ordinance or ballot measure. 

 
2) Indirect lobbying, for the purposes of this Agreement, is defined as any 

oral or written communication to the general public or any segment of the 
general population which explicitly attempts to promote a yes or no vote 
on a specific piece of legislation, local ordinance or ballot measure by 
encouraging the recipients of the communication to attempt to influence a 
legislator or an employee of a legislative body or any other government 
official or employee who participates in the formulation of, or decision-
making regarding that legislation, local ordinance or ballot measure. 

 
B. The Grantee shall not use Agreement funds to promote a yes or no vote on a 

ballot measure. 
 

C. The Grantee shall not use Agreement funds to promote, directly or indirectly, any 
candidate for an elective public office. 

 
9. Confidentiality of Information 
 

The provisions of paragraph 10, Confidentiality of Information, in Exhibit D(S), “Special 
Terms and Conditions,” are supplemented by the following paragraphs. 
 
A. All financial, statistical, personal, technical, and other data and information 

relating to DHS operations which are designated confidential by DHS or 
developed by the Grantee and deemed confidential by DHS, shall be protected 
by the Grantee from unauthorized use and disclosure.  If the methods and 
procedures employed by the Grantee for the protection of the Grantee's data and 
information are deemed by DHS to be adequate for the protection of the 
confidential information, such methods and procedures may be used to carry out 
the intent of this paragraph.  If the methods and procedures employed by the 
Grantee are deemed by DHS to be inadequate, DHS, in cooperation with the 
Grantee, will specify the procedures to be followed. 

 
B. The Grantee and all subcontractors shall immediately notify the Program 

Contract Manager of any request from a third party for disclosure of any 
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information relating to this Agreement, including, but not limited to, subpoena, 
deposition proceedings, court order or other legal action.  Unless the Program 
Contract Manager authorizes the disclosure of the information in writing, the 
Grantee and all subcontractors shall use every means, to the maximum extent 
permitted by law and at no cost to DHS, to protect the information from 
disclosure. 

 
10. Insurance Requirements 
 

Grantee shall comply with the following insurance requirements: 
 
A. Commercial General Liability  

 
The Grantee must furnish to DHS a certificate of insurance stating that commercial 
general liability insurance of not less than $1,000,000 per occurrence for bodily injury 
and property damage liability combined is presently in effect for the Grantee.  The 
commercial general liability insurance policy shall include coverage for liabilities 
arising out of premises, operations, independent contractors, products, completed 
operations, personal and advertising injury, and liability assumed under an insured 
agreement.  The commercial general liability insurance shall apply separately to 
each insured against whom claim is made or suit is brought subject to the Grantee’s 
limit of liability. 

 
B. The certificate of insurance must be issued by an insurance company acceptable to 

the Department of General Services (DGS) Office of Risk and Insurance 
Management or be provided through partial or total self-insurance acceptable to 
DGS. 

 
C. The certificate of insurance must include the following provisions: 
 

1) The insurer will not cancel the insured’s coverage without giving 30 days prior 
written notice to the California Department of Health Services, and 

 
2) The State of California, its officers, agents, employees, and servants are included 

as additional insureds, but only with respect to work performed for the State of 
California under this agreement. 

 
D. The Grantee agrees that the insurance required herein will remain in effect at all 

times during the term of the agreement.  In the event said insurance coverage 
expires at any time or times during the term of this agreement, the Grantee agrees to 
provide, at least 30 calendar days before said expiration date, a new certificate of 
insurance evidencing insurance coverage as provided for herein for not less than the 
remainder of the term of the agreement or for a period of not less than one year.  
New certificates of insurance are subject to the approval of DGS, and the Grantee 
agrees that no work or services shall be performed prior to such approval.  DHS 
may, in addition to any other remedies it may have, terminate this agreement on the 
occurrence of such event. 

 
E. DHS will not be responsible for any premiums, deductibles, or assessments on the 

insurance policy. 
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